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THIS CONDITIONAL SALE AGREEMENT ASSIGNMENT dated as of
January 1, 1974, among HAWKER SIDDELEY CANADA LTD. , a corpora-
tion duly incorporated under the laws of Canada (the "Manufacturer"),
THK FIRST PENNSYLVANIA BANKING AND TRUST COMPANY, acting .is Agent and Assignee
under Finance Agreement dated as of January 1, 1974 (the "Finance Agreement"), said Bank as so acting
being hereinafter called the "Assignee;", EXCHANGE NATIONAL BANK OF CHICAGO, as Trustee
(the "Vender") under a Trust Agreement dated as of December 1, 1973 (the "Tnist Agreement") with
COMMERCIAL CREDIT CAPITAL CORPORATION, a Delaware corporation, and such other party
or parties as may be or become trustors under the Trust Agreement (collectively the "Trustor") and
BRITISH COLUMBIA RAILWAY COMPANY, a corporation duly incorporated under the laws of
British Columbia, Canada (the "Guarantor").

W I T N E S S E T H :

WHEUEAS, the Manufacturer, the Vendee and the Guarantor have entered into an Acquisition Agree-
ment dated as of January 1, 1974 (the "Acquisition Agreement"), covering the construction, sale and
delivery on the conditions therein set forth, by the Manufacturer and the purchase by the Vendee of the
railroad equipment described in Schedule A, to the Acquisition Agreement (collectively the "Equipment"
and individually "Items of Equipment").

WHEREAS, the Manufacturer, the Vendee and the Guarantor have entered into a Conditional Sale
Agreement dated as of January 1, 1974 (the "Conditional Sale Agreement") providing for the payment
of the purchase price (as defined in the Acquisition Agreement) of the Equipment and the obligations of'
the Vendee and the Guarantor with respect thereto; and

WHEREAS, the Vendee and the Guarantor desire to agree to and acknowledge the assignment by the
Manufacturer as hereinafter provided.

NOW THEREFORE, in consideration of the sum of One Dollar C$1.00)
and other good and valuable consideration paid by the Assignee to
the Manufacturer, the receipt of which is hereby acknowleged, as
well as of the mutual covenants herein contained the parties hereto
agree as follows:

SECTION 1. Assignment by Manufacturer. The Manufacturer hereby assigns, transfers and sets over
unto the Assignee, its successors and assigns:

(a) All the right, security title and interest of the Manufacturer in and to each Item of Equip-
ment to be built by it when and as delivered and accepted and upon payment by the Assignee to the
Manufacturer of the amount required to be paid under Section 6 hereof and payment by the Vendee
of the amount required to be paid under Section 3.2(a) of the Conditional Sale Agreement and Section
3 of the Acquisition Agreement with respect to such Item;

(b) All the right, title sincl interest of the Manufacturer in and to the Conditional Sale Agreement
(except the right to receive the payments specified in subparagraph (a) of Section 3.2 thereof and
reimbursement for taxes paid or incurred by the Manufacturer and the right to indemnity from the
Guarantor for claims arising against Hawker Sidde.loy Canada Ltd. as provided in Section 11.1
thereof and Section 9 of the Acquisition Agreement), and in and to any and all amounts which may
be. or become due or owing to th« Manufacturer under the Conditional Sale Agreement-on account
of the indebtedness in respect of the Purchase Price (sis defined in the Acquisition Agreement) of the
Equipment and interest thereon, and in and to any other sums becoming due from the Vendee or the
Guarantor under tho Conditional Sale Agreement, other than those hcrcinabovo excluded;

(c) Except as limited above in subparagrnph (b) hereof, all of the Manufacturer's rights, powers,
privileges and remedies under the Conditional Sale Agreement; and



f
.(d) All of the Manufacturer's rights, powers, privileges

and remedies under any Guaranty Agreement dated as of the date
hereof from the Province of British Columbia, Canada.

without ,any recourse, however, against the Manufacturer for or on
account of the failure of the Vendee or the Guarantor to make any
of the payments provided for in, or otherwise to comply with, any
of the provisions of the Conditional Sale Agreement and it is
understood and agreed by the parties hereto that upon this assign-
ment Hawker Siddeley Canada Ltd. has no further obligations or
liabilities whatsoever under the Conditional Sale Agreement. In
furtherance of the foregoing assignment and transfer, the Manufacturer
hereby authorizes and empowers the Assignee in the Assignee's own
name, or in the name of the Assignee's nominee, or in the name of
and as attorney, hereby irrevocably constituted, for the Manufacturer
to ask, demand, sue for, collect, receive and enforce any and all
sums to which the Assignee is or may become entitled under this
Assignment and compliance by the Vendee and the Guarantor with the
terms and agreements on their parts to be performed under the Con-
ditional Sale Agreement, but at the expense and liability and for
the sole benefit of the Assignee.

SECTION 2. Covenants and Agreements of Manufacturer. The Manu-
facturer covenants and agrees that it will warrant to the Assignee
and the Vendee that at the time of delivery of each Item of
Equipment to a common carrier at the Plant of the Manufacturer
at Trenton, Nova Scotia, Canada under the Acquisition Agreement and
the Conditional Sale Agreement it had legal title to such Item
and good and lawful right to sell such Item and the title to such
Item was free of all claims, liens and encumbrances of any nature
except only the rights of the Vendee, the Assignee and the Guarantor
under this Agreement, the Acquisition Agreement, the Conditional
Sale Agreement and the Lease (as defined in the Conditional Sale
Agreement); and the Manufacturer further covenants and agrees that
it will defend the title to such Item against the demands of all
other persons whomsoever based .on claims originating prior to said
delivery of such Item by the Manufacturer to a common carrier
at the Plant of the Manufacturer at Trenton, Nova Scotia, Canada.

The Manufacturer agrees that any amount payable to it by the
Vendee or the Guarantor, whether pursuant to the Conditional Sale
Agreement or otherwise, not hereby assigned to the Assignee, shall
not be secured by any lien or charge on any Items of Equipment.

SECTION 3. Covenants and Agreements of Vendee and Guarantor.
The Vendee and the Guarantor acknowledge notice of and agree to
the assignment referred to in Section 1 hereof and covenant and
agree that the Assignee shall not have any obligations or liabi-
lities under Section 1 of the Conditional Sale Agreement or under
the Acquisition Agreement.
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The Vendee and tlii/Giuirantor further covenant find agree that in no event shall the rights of the

Assignee to the entire unpaid indebtedness in respect of the Purchase Price of the Equipment, together
with interest thereon, as well as the other rights assigned by the Manufacturer hercundcr, be subject to
any defense, set-off, counterclaim or recoupment whatsoever arising out of any breach of any obligation
of the Manufacturer under the Acquisition Agreement or otherwise, nor subject to any defense, set-off,
counterclaim or recoupment whatsoever arising by reason of any other indebtedness or liability at any
time owing to the Vendee or the Guarantor by the Manufacturer.

SECTION 4. Equipment Markings. The Manufacturer will cause to be plainly, distinctly, permanent-
ly and conspicuously marked by a plate or stencil in contrasting color on each side of each Item of Equip-
ment, at the time of delivery thereof to the Vendee, in letters not less than one inch in height, the fol-
lowing legend:

"Leased as Lessor by Exchange National Bank of Chicago, as trustee under Trust Agreement
with Commercial Credit Capital Corporation, as Trust or, and subject to a Security Interest re-
corded, among other places, with the I.C.C."

SECTION 5. Reconlation. Upon request of the Assignee, its successors and assigns, the Manufacturer
will at the expense of the Assignee execute and deliver all instruments which may be necessary or proper
in order 1o discharge of record the Conditional Sale Agreement or any other instrument evidencing any
interest of the Manufacturer therein or in the Equipment.

SECTION G. Conditions Precedent to Payment by Assignee. The Assignee, on or before noon on each
Closing Date fixed as provided in Section 4 of the Acquisition Agreement with respect to a Group (as
defined in Section 4 of said Agreement), shall pay in Canadian dollars to the Manufacturer at the office
of the Assignee at 15th and Chestnut Streets, Philadelphia, Pennsylvania 19101, an amount equal to
that portion of the Purchase Price (as defined in Section 3 of said Agreement) of such Items not required
to be paid pursuant to subparagraph (a) of Section 3.2 of the Conditional Sale Agreement, (the "As-
signce's Commitment as referred to in Section 3 of the Acquisition Agreement) provided that there shall
have been delivered to the Assignee the following documents, in such number of counterparts or copies
as may reasonably be requested, in form and substance satisfactory to special counsel for the Assignee
and the Investors hereinafter mentioned:

(a) Bill or Bills of Sale from the Manufacturer to the Assignee,
transferring to the Assignee security title to the Items of Equip-
ment in the Group and warranting to the Assignee and to the Vendee
that at the time of delivery of each Item of Equipment to a
common carrier at the Plant of the Manufacturer Trenton, Nova
Scotia, Canada under the Acquisition Agreement and the Conditional
Sale Agreement the Manufacturer had legal title to such Item and
good and lawful, right to sell such Item, and title to such Item
was free of all claims, liens and encumbrances of any nature
except only the rights of the Vendee, the Assignee and the Guarantor
under this Agreement, the Acquisition Agreement, the Conditional
Sale Agreement and the Lease;

(b) Certificate or Certificates of Acceptance signed by an inspectpr or other authorized repre-
sentative of the Guarantor and Vendee stating that the Items of Equipment in the Group have been
inspected and accepted by him on behalf of the Guarantor and the Vendee and further stating that
there was plainly, distinctly, permanently and conspicuously marked by a plate or stencil in con-
trasting color on each side of each of such Items at the lime of its acceptance, in letters not less than
one inch in height, the following legend:

"Leased as Lessor by Exchange National Dank of Chicago, as Trustee under Trust Agree-
ment with Commercial Credit Capital Corporation, as Trustor, and subject to a Security In-
terest recorded, among other places, with thcJ.C.C.";

(c) Invoices for the Items of Equipment in the Group accompanied by or having endorsed
thereon a certification by the Guarantor as to the correctness of the prices of such Items as set forth
in said invoices;



(d) Opinion of counsel for the Guarantor addressed to the
'Vendee, the Assignee, and Messrs. Chapman and Cutler, dated
as of such Closing Date, to the effect that (i) security title
to the Items of Equipment in the Group is validly vested in the
Assignee and such Items, at the time of delivery thereof to the
Vendee under the Conditional Sale Agreement, were free of all
claims, liens and encumbrances except only the rights of the
Vendee, the Assignee, the Guarantor under this Agreement, the
Acquisition Agreement, the Conditional Sale Agreement and the
Lease, (ii) no approval of any Canadian governmental authority
is necessary for the execution and delivery of the Conditional
Sale Agreement or this Conditional Sale Agreement Assignment or
the Lease, (iii) no.filing or recordation is necessary insofar
as the Conditional Sale Agreement, this Conditional Sale Agree-
ment Assignment or the Lease is concerned in Canada or the
provinces or territories thereof or if such filing or recorda-
tion is necessary the same has been accomplished, and stating
that (x) the Guarantor is a duly organized and existing corpora-
tion in good standing under the laws of its jurisdiction of
incorporation, and has the power and authority to own its
properties and to carry on its business as now conducted, (y)
said Acquisition Agreement, the Conditional Sale Agreement,
including the guaranty obligations of the Guarantor therein
provided for, and the Lease have each been duly authorized,
executed and delivered on behalf of the Guarantor and are valid
and binding instruments enforceable against the Guarantor, in
accordance with their respective terms;

(e) Opinion of counsel for the Manufacturer, addressed to
the Vendee, the Assignee, and Messrs. Chapman and Cutler, dated \
as of such Closing Date, to the effect that (i) at the time of
delivery of each Item of Equipment to a common carrier at the
Plant of the Manufacturer Trenton, Nova Scotia, Canada under the,'
Acquisition Agreement and the Conditional Sale Agreement, such
Item was free of all claims, liens and encumbrances except only
the rights of the Vendee, the Assignee and the Guarantor under'this
Agreement, the Acquisition Agreement, the Conditional Sale
Agreement and the Lease, (ii) the Manufacturer is a duly organized
and existing corporation in good standing under the laws of the
jurisdiction of its incorporation and has the power and authority
to own its properties and to carry on its business as now
conducted, and (iii) the Acquisition Agreement has been duly
authorized, executed and delivered by the Manufacturer and
assuming the execution and delivery thereof by each other party
thereto, is a valid instrument binding upon the Manufacturer and
enforceable against the Manufacturer in accordance with its terms,
(iv) that the Conditional Sale Agreement and this Agreement
according to the laws of Ontario have been duly authorized, executed
and delivered by the Manufacturer,(v) that although the matter
is not entirely free from doubt, the choice of application of
Illinois law as contained in this Agreement and the Conditional
Sale Agreement would be effective under the laws of the Province
of Ontario with respect to the obligations of Hawker Siddeley
Canada Ltd. thereunder, (vi) that the Manufacturer has not created
any charge, lien or encumbrance on any Item' of Equipment prior to
the transfer of the security title of such Item to the Assignee
under this Agreement.



(f) Unless payment of tin; amount payable pursuant to subpuragrnph (a) of Section 3.2 of the
Conditional Sale Agreement shall be made by the Assignee with funds furnished to it for that pur-
pose by the Vendee, tlu; receipt from the Manufacturer for such payment.

In giving the opinions specified in the preceding subparagraphs (d) and (e), counsel may qualify any
opinion to the effect that any agreement is a valid and binding instrument enforceable in accordance
with its terms by a general reference to limitations as to enforceability imposed by bankruptcy, insol-
vency, reorganization, moratorium or other laws affecting the. enforcement of creditors' rights generally.
In giving the opinion specified in the preceding subparagraph (d), counsel may in fact rely as to the title
to the Items of Equipment upon the opinion of counsel for the Manufacturer of such Items.

The obligation of the Assignee hereunder to make payment for the Equipment is hereby expressly
conditioned upon the prior receipt by the Assignee, pursuant to the Finance Agreement, of all the funds
to be furnished to the Assignee by the various parties to the Finance Agreement with respect thereto.

The Assignee shall not be obligated to make any of the above mentioned payments at any time while
an event of default, or any event which with the lapse of time and/or demand provided for in the Condi-
tional Sale Agreement would constitute an event of default, shall be subsisting under the Conditional
Sale Agreement. In the event that the Assignee shall not make any such payment, the Assignee shall
reassign to the Manufacturer, without recourse to the Assignee, any right, security title and interest of the
Assignee in and to the Items of Equipment with respect to which payment has not been made by the
Assignee.

It is understood and agreed that the Assignee shall not be required to make any payment with respect
to any Items of Equipment excluded from the Acquisition Agreement pursuant to Section 2.3 thereof.

SECTION 7. Further Assignments. Subject to the terms and provisions of the Finance Agreement,
the Assignee may assign all or any of its rights under the Conditional Sale Agreement, including the right
to receive any payments due or to become due to it from the Vendee thereunder. In the event of any
such assignment any such subsequent or successive assignee or assignees shall, to the extent of such
assignment, enjoy all the rights and privileges and bo subject to all the obligations of the Assignee here-
under.

SECTION S. Representation of Manufacturer; Furtlicr Assurances. The Manufacturer hereby

(a) represents and warrants to the Assignee, its successors and assigns and the Investors, that
the Conditional Sale Agreement according to the laws of Ontario was duly authorized and lawfully
executed and delivered by it; and

(b)' covenants and agrees that it will at the expense of the
Assignee from time to time and at all times, at the request of the
Assignee or its successors or assigns, make, execute and deliver
all such further instruments of assignment, transfer and
assurance and do such further acts and things as may be necessary
and appropriate in the premises to give effect to the provisions
herein set forth and more perfectly to confirm the rights,
security titles and interests hereby assigned and transferred to
the Assignee or intended so to be. The rights of the Manufacturer
hereunder are several and not joint.

SKCTION 9. Govern ing Law. The terms of this Assignment and all rights and obligations hereunder
shall be governed by the laws of the. State of Illinois; provided, however, that the parties shall be entitled
to all the rights conferred by Section 20c of the Interstate Commerce Act the applicable recording laws
of Canada and of the Provinces or Territories thereof and such additional ri»hts arising out of thelilini;,
recording or depositing of «he Conditional Sale Agreement and this Assignment as shall be conferred by
the laws of the several jurisdictions in which the Conditional Sale Agreement or this Assignment shall be
filed, recorded or deposited.



SECTION 10. Execution in Counterparts. This Assignment may be executed in any number of counter-
parts, each of which so executed shall be. deemed to bo an original, and such counterparts together shall
constitute but one and the same instrument, which shall bo sufficiently evidenced by any such original
counterpart. The Assignee agrees to deliver one of such counterparts, or a certified copy thereof, to the
Vendee and the Guarantor. Although this Assignment is dated for convenience as of the date first above,
written, the actual date or dates of execution hereof by the parties hereto is or are, respectively, the date
or dates stated in the acknowledgements hereto annexed.

SECTION 11. Non Receipt of Purchase Price. It is agreed and
understood by the parties hereto that if on any Closing Date
Hawker Siddeley Canada Ltd. does not receive payment in full of
the Purchase Price from the Vendee and Assignee under this Agree-
ment, the Acquisition Agreement and the Conditional Sale Agreement
for any Item of Equipment for" which settlement is being made to
the Manufacturer on such Closing Date, then such Item of Equipment
shall be excluded from this Agreement, the Acquisition Agreement
and the Conditional Sale Agreement and shall be covered by the
Purchase Order (as defined in the Acquisition Agreement) a copy
of which Purchase Order is attached hereto as Schedule A and
shall be purchased by the Guarantor in accordance with the pro-
visions thereof.

SECTION 12. Recording Agreements. It is agreed and understood
by the parties hereto that the Manufacturer shall not be required
to record, register, deposit or file this Agreement, the Acquisition
Agreement, the Conditional Sale Agreement, the Lease or any other
documents connected in any way with such agreements (including the
Lease) for the protection of the rights of any of the parties
thereto and the Manufacturer shall incur no obligations or
liabilities whatsoever arising out of the failure by any person
to carry out such recording, registering, depositing, filing or
other similar acts and Section 2, Section 6 (a), Section 6(e),
all Bills of Sale of the Manufacturer delivered pursuant to
Section 6(a) and all opinions of counsel of the Manufacturer
given pursuant to Section 6(e), of this Agreement are expressed,
delivered and given subject to any such recording,registering,
depositing, filing or other similar acts that may be required.

1



IN WITNESS WHEREOF, the Manufacturer, Assignee, the Vendee and
the Guarantor have caused this Agreement to be executed in their
respective corporate names by officers or representatives duly authorized
all as of the day, month and year first above written.

(Corporate Seal)

HAWKER SIDDELEY CANAjDA LTD.,

(Corporate Seal)

Attest:

THE FIRST PENNSYLVANIA BANKING AND
TRUST COMPANY, as Assignee

'ASglSAKT .VICE PRESIDENJ

EXCHANGE N/TIONAL BANK OF CHICAGO,
as Trustej; under a Trust Agreement
dated as/of December 1, 1973

(Corporate Seal)

Atte«

Its : Sflee Eresident

BRITISH COLUMBIA RAILWAY COMPANY,

By

Its



PROVINCE OF ONTARIO

JUDICIAL DISTRICT OF YORK
ss.

On this 22nd day of January, 1974 before me personally
appeared John Howard Ready and Archie Alexander Raillie to me
personally known, who, being by me duly sworn, say that they are
the Vice President and Secretary and Vice President, respectively,
of HAWKER SIDDELEY CANADA LTD., that one of the seals affixed to
the foregoing instrument is the corporate seal of said corporation,
that said instrument was signed and sealed on behalf of said
corporation by authority of its Board of Directors and he acknowledged
that the execution of the foregoing instrument was the free act
and deed of said corporation.

Notary Pub£ic /v

My Commission is for ' • ' / /T7

r:-dkiA^>^>

STATE OK PENNSYLVANIA
/J \ oca

COUNTY 0 /̂C(L^-'

On thifcg/ day ofL^^w^W , 197̂  before me, personally appeared (
to me personally known/^ho, bcingTby me duly sworn, says that he is totfe/fa^*- $itAA^&*J of The
First Pennsylvania Banking and Trust Company, that one of the seals affixed to the foregoing instrument
is the corporate seal of said national association, that said instrument was signed and sealed on behalf of
said corporation by authority of its Board of Directors, and he acknowledged that the execution of the
foregoing instrument was the free act and deed of said corporation.

_^ i
-J \\ Coinmission Expires:

' " '

8



STATE OF ILLINOIS )
COUNTY OP COOK ) ss

On this**-5"6* day of January , 1974, before me personally
appeared $&BQLD_ Z. NOVAK » to me Pcrsonal^XE^iSfiwn» wno

being by me duTy sworn, says that he is a Bj»*tt Sflfi*
of EXCHANGE NATIONAL BANK OF CHICAGO, that one of the seals affixed
to the foregoing instrument is the corporate seal of said
corporation, that said instrument was signed and sealed on behalf
of said corporation by authority of its Board of Directors, and
he acknowledged that the execution of the foregoing instrument
-was th.CiO,free act and deed of said corporation.

%_.
" . Notary Public

My Commission Expires:

Wy Commission Exoirejs Oct. 1. 1976 /,

PROVINCE

On Ihisi^day of $OJKV^V~~( t I977bcfore me personal^' appeared fa 6<uj~J)e<\^ fall*,-, to
me personally known, who, being by me duly sworn, says that he is^^avwpfvo/Y-e-f^- of BRITISH
COLUMBIA RAILWAY COMPANY, that said instrument was signed on behalf of said corporation by authority
of its Board of Directors and he acknowledged that the execution of the foregoing instrument was the
free act and deed of said corporation. /

"V —/ / ^

V.^xrv/l.-
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• * . •
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r»«-'«"i ^
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» tULHAI. »/.I.CS IA*

Exempt
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-
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• •
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/
I'?""
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• *
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x. <"
\-il-

•

JOJ NO.

•

••
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c»Li.rr> mr • BUTTK" oiiiicxr. IHC ITEMS t>c(cnibro nt:nruNDi_n
voi;i: sufi .i-:u on.

v.'.'ccr S i d c ' c l c y Conoda L td . 1
P.O. 'Pox 160 DATE May 7, 1S73
Montreal , Quebec

.

L _1
HCHMIj CALLCE! Tht "i'LI.CR"

«»•'«> r'r ! r.cc George, D . C .
A t ten t i on : G.I!. Bennet t
C h i e f M e c h a n i c a l O f f i c e r

3.

.

CUAK1I7Y p i s c f t i P i i n r j

- 5CS to be G r i r f i n
One Wear - C a s t S tee l
Equipco Hand Brake " •

. C A R I D E N T I F I C A T I O N : S 1 * « 8 3 9 ' 5 3

to be in accordance wi th Spec i f i -
cat ion F-71-3

Car to be: marked D . C . I . T . (for
In te rna t i ona l S e r v i c e ) and number
c o n s e c u t i v e l y B . C . I . T . 16150 -
B .C . I .T . 171^9

'DELJJ/fP.Y: Cor.irr.enc ing Sep tember IS
at a rale of 10 cars per day -
Comple te by March *I, 197*»

See Pages 3 6 'i ~ re de l ivery cla

NOTE;

Ho changes to be. made w i t h rcspec

-K.o.n. £ , , ̂  T r 0 c |; s

Trenton, 1,'ova Scot ia
•

^iin.v» ->
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1
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.

'.

».d
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.
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;
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Components L i s t , a l t e red as noted
below; except on the w r i t t e n author -
i ty o f the C h i e f Mechan ica l O f f i c

Cars s u b j e c t to inspec t ion and
accep tance by the Ch ie f Median ica
O f f i c e r or his author ized represc
tat ivc.
Al l in accordance w i t h your quota
E . Q . 5553, da ted May 1, 1973, Ten
P-72
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rHawker Siddelcy Canada Ltd.
P.O. Box 160
ttont real , Quebec

DATE Hey 7, 1373

J

MrKKIH C»ULir> HiC "(CLLCn"

•».«•• 10 r i n c ti li fo r c; c , b . .
Attention: G.I!. Bennett
Chief Mechcnical Officer

S3 OU.M-'TIIY D t S C R 1 !• T 1 O r.'

DELIVERY CLAUSE,

event that
Ltd. f a i l s

Hawker Siddelcy
to complete del

• - - C N R Tracks
Trenton, Hpvn Scotia.

Net 30
FCCCItAI. i/.LO 1A»

Exempt

CNR to P r i nce Geeijg'e
B r i t i s h Co lumb ia Ra i lw i

U!JIT PhlCV

very

ne

ar
7d.

In the
Canada
of the cars by the delivery date
specified herein, March 31, 137'«,
it is agreed thot B r i t i s h C o l u m b i e
Railway w i l l suffer darcages tlic
actual amount of which w i l l be
d i f f i c u l t to ascertain and determi
and Hawker Siddelcy Canada Ltd.'
agrees to pay to B r i t i s h Columbia
Railway the sum of $7-33 P?-r day
per i n d i v i d u a l car for each calcnc
day's delay in delivery of the sa
i n d i v i d u a l car beyond the date
specified herein, March 31, 1S77*,
for d e l i v e r y of all cars subject
to a total maximum amount of dar.iac
of $50.000.00.
It is further agreed that such
mcnt is by way of l i q u i d a t e d desrna'
and not penalties and that payir.enll
by Hawker Siddeley Conadri Ltd. of |
such agreed sum of l i q u i d a t e d damrtccs
shall be in f u l l , f i n a l , and complete
satisfaction of all c l a i m s in respect
of such delay which B r i t i s h Colur,)Lia
Railway nay have against Hawker
Siddelcy Canada Ltd.
If delivery is delayed by reason
any cause beyond the control of

cs

es

Hawker Sid d c - l c y Canada Ltd. inc l u c' "S

ACCOUfJI OS
JOi! NO.
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lla\;!:cr Siddcley Canada Ltd.
P.O. Pox 160
llont rci-1 , Quebec

DATE nRy 7, 1973

L J
HrpriM cut. i K3 Tvt. "IKLI.I n"

Prince Gcorce, B.C.
Attention:' G.K. Bennett
jCi.J_rJr_J.:5.cjljjaLb-.jiJ_lLLLj-cxi.r_

D E S C R I P T I O N

rF.t>.U.

CHR Tracks
Trenton, Nova Scotia.

T I.Kill

Net 30

Kc.oniA:. IAI.U* TAX

Exempt

CUR to Prince George. r ,
B r i t i s h Columbia Railway "°fc '
.B-e_y.oji d
UNIT PRICE AVOUNT

ACCCilVl OR
JOS HO.

DELIVERY CLAUSE COi.'T'D

without l i m i t i n g the generality
thereof, strikes, sloi.-downs or
other interferences erising from
labour disputes whether on the
premises of Hawker Siddc.ley Canadj
Ltd. or of its subcontractors or
suppliers, the date for delivery
referred to above shall be deferrc
by the period of delay so caused.
It is further agreed that the del
dates so specified s h e l l be dcpen;
on the receipt of a contract ( a |
purchase order) fror.i B r i t i s h Columbia
Railway, by May 3&'»., 1373.
And that in the event such a contract
(a purchase order) from B r i t i s h
Columbia Railway, is not received
by said date, the delivery dates
shall be renegotiated.

ADPFI.'DUM TO V/AP.F.AIITY CLAUSE:

very

• ••

This express warranty is given in
l i e u of all other conditions, guaian-
tcc.E or v.'arrantics express or implied
by statute or othcrwii-c end in no
event s h a l l Hawker Si doe ley Canad.
Ltd. be l i a b l e for any i n d i r e c t o.i
consequential loss suffered.by
B r i t i s h Columbia Railway in res pec
thereof whether a r i s i n g by perforr
t h ' •> _? »rchnr. o 0 r d cj-_.

I) . W . G i l l - c i d

a n c c c r by non

\1V-• ŝ '-•"'i

perform: ncc of

ror, DRITlSH COLU.V.r.lA RAILWAY CO.ViI'ANY

ALL GOC3DS TO Dt S1I1PPUO VIA

11RIYI3II COLU.V.LiA HAIiWAY CO.V.PAUY

0:1 AT ITS D!::raio:-.'. ! * • • '
D.W. CIUL.. rk.KICIK.SINC.: ACLUT

ri.-nc.ij.i o.': /.IK V/AYH
\ f. 1
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I, 1973

^British Columbia Railway . " ' . " • ' :. •
' 1095 West Fender Street , • .'*
Vancouver 9, B.C. • . • *. •

Attention; Mr. D.W. Gill, Purchasing Agent

. Re: 70 Ton Bulkhead Flat Cars - P-72
Our Reference E.G. 5553

Dear Sir: • . . •

In reply to your inquiry of April 10, 1973 inviting tenders on 70 Ton Bulkhead
Flat Cars for International Service, we are pleased to su.bmit our proposal as
follows: . .

MATERIAL; One Thousand (1,000) only 70 Ton Bulkhead Flat Cars
in accordance with British Columbia Railway Specification
f-71-3 dated February, 1971 revised April,-1973, Hawker
Siddeley Specification LP-2 and Hawker Siddeley General

. ; ' Arrangement Drawing A 153 H 24 enclosed.

PRICE; ' Fourteen Thousand Eight Hundred Dollars ($14,800.00) each.

NOTE; Duty Drawback not included in the above price amounts to
$263. 81 per car which would be for our account if we were

. favoured with an order to build these cars. Please refer
to page 6 of Specialty List altached hereto for an itemized
account comprising this total amount. If at some future
date any of these cars are used in Domestic Servjce, then
any duty and/or taxes requested by the Canadian Government
would be for your account.

Tftl: (5M) 402-r.G10 - Telex: 65-25303 - Cnlilrs: HAWSIDI.'.ON



F.O.B.

TAXES:

TERMS:

FUNDS:

DELIVERY:

Canadian National Railway Company's Tracks/ Trenton/
Nova Scotia.

Extra/ if applicable.

Net Thirty (30) Days. ' . \

Canadian.

Commencing September, 1973 at a rate of 10 cars per day.
Complete in first cjuarter 1974, subject to prior sale of shop
space. .

EXCEPTIONS TO BRITISH COLUMBIA RAILWAY SPECIFICATION:

BODY:

2.d2 Coupler

2.05 Defect Cord
Holder

TRUCKS:

2.12 Bolster

2.13 Brake Beam

2.19 Side Frame

2.22 Wheels

Our price includes Type "E11 B-E 60 C-HT vs. Type "E"
B-E 60 B-HT which our supplier advises is now obsolete.

•

Our price includes "Cheeper" as we were unable to obtain
quotation from Apex.

Our price includes A. S. F., Barber Stabilized.Symington
S-2 Barber Stabilized is included in our alternatives.

Our price includes "Creco".
•

Our price includes A. S. F. , Barber Stabilized. Symington
S-2, Barber Stabilized is included in our alternatives.

Our price includes Wrought Steel, Cast Steel is included
in our alternatives.

... 3



If the foregoing is in accordance with your
understanding, please sign a copy of this letter in the space
provided and return it to the undersigned, whereupon this letter
shall become a valid and binding agreement between us.

r

Very truly yours,

TRUST COMPANY OF GEORGIA,
as Trustee under a Trust

Agreement dated as of
•- December 1, 1973

by.
Corporate Trust officer

secretary

ACCEPTED:

MERCANTILE-SAFE DEPOSIT AND TRUST COMPANY, as Agent

by
nt



STATE OF GEORGIA)
) ss.:

COUNTY OF FULTON)

On this- /^-^day of C-̂ ^̂ . 1974, before me personally
appeared -^ . -ztfo£&*~>̂ ~ /tt-tr-r*-— , to me personally known,
who, being by me duly sworn; says that he is a corporate Trust
Officer of Trust Company of Georgia, that the seal affixed to the
foregoing instrument is the corporate.seal of said corporation
and that said instrument was signed.and sealed on behalf of said
corporation by authority of\its Bpard of Directors, and each of
whom acknowledged that the execution of the foregoing instrument
was a free act and deed of said corporation.

Notary Public

[NOTARIAL SEAL] -

My Commission expires

GEORGIA STATE AT LARGE
EXPIRES NOVEMBER 1. «™



ttty''t&-*v"*£*is?*:--*&-t '&&*&%*
Mr, D.V/. Gill • " '.' •'•".•-•3'-: ' '' ." . May\,\973

CONDITIONS:
»M*«B^̂ M9K^Ma*«̂ B -̂>WV^̂ B • •

This quotation is based on firm prices for materials/ specialties and labor. Any
increase or decrease in cost as a result of increase or decrease in freight rates/
duty, exchange and Dominion and/or Provincial Taxes and Regulations would be
for your account. • "

GUARANTEE; '• : " .
• "

The carbuilder warrants each new car manufactured by the carbuilder to be free
from defects in material and workmanship under normal use and service/ the car-
builder's obligation under this warranty being limited to making good, F. O. B.
carbuilder1 s plant/ any part or parts thereof which shall be returned to the car-
builder and v/hicli 'the carbuilder1 s examination shall disclose to ihe carbuilder1 s
satisfaction to have been thus defective/ provided that such part or parts shall be
returned to the carbuilder not later than twelve (12) months after delivery of such
car to the original purchaser. • j

This warranty ihaM not apply to any car which shall have been repaired or altered
outside of the carbuilder1 s factory in any way so as/ in the carbuilder's judgement/
to affect its stability or reliability, nor which has been subject to misuse/ negligence
or accident.

FORCE MAJEURE; '

We shall not be liable hereunder in the event of strikes/ lockouts, accidents,
labor difficulties/ fire, delays in transportation or any other causes unavoidable
and beyond our control.

• •

We appreciate the opportunity of quoting on this equipment requirement of your
company and trust that our proposal meets with your approval.

•

Yours very Jruly, • •

A. F. Phi [bin
General Sales Manager
Railway Equipment - Trenton Works
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